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ARTICLBS 07 IKO(«P0RATI0N 

0? 

FISH ENaiNBBRINa 4i CONSTRUCTION, INC. 

M B , th* xmaerslgnad nattiral pflrsons of the age of 

twenty-one years or more, at least two of Hhon are cltlsens of 

the State of Texas> acting as inooi^porators of a oorporation 

under the Texas Business Corporation Aot, do hereby adopt 

the folloving Artloles of Inoorporatlon for suoh oorporationt 

ARTICLa ONB 

The name of the oorporation is FISH SNOINSBRINO & 

CONSTRUCTION, INC. 

AflTJgl^ TWO 

This oorporation is organixed to oarry on and oonduot 

In all states of the united States and In any foreign eountxy 

the following: 

To oarry on the business of consulting end contract

ing engineers, subject to the provisions of Article 3271a, Sec

tion 17, of the Texas Revised Civil statutes, and the prepara

tion of plane and speolfications for, and the undertaking and 

perfonnanoe of publio and private oontracts for the oonstruo-

tion, repair, modification, end tearing down of, refineries, 

and absorption, extraction, cycling and chemical plants, pipe 

lines, aong;ires8or stations, rallxH^ads, roads, bridges, oon-

dxilts, telephone and telegraph lines; and, without limitation 

or restriction by the foregoing enumeration, any and all other 

Idnds and types of buildings, itruoturtii plants and worksi and 

including any and all equipment, maohlnery, facilities and ap

purtenances used or useful in conneotion with any of all of the 

foregoing. 

f 



To purchase, own* bold, sell and subdivide real 

property m towna, oltlea, villages and their suburbs not 

extending more than two (2) miles beyond their limits, and 

to aoounulate and borrow money for tbat purpose* 

To grow* rftlse, buy, gather and harvest, prepare 

for market and sell and otherwlBe deal in agrloultural oom-

nodltles, poultry, dairy products and livestookj to oonstruot, 

maintain and operate dans, reservoirs, lakes, wells, oanals, 

flumes, laterals, cold storage plants, warehouses, preserving 

equliment and other appurtueences and feolUtles as nay be 

neoesBary or oonvenlant for the oonduot of suoh business; and 

to transaot U l of suoh businevs relating to agrloultural 

oonmodities, poultry, dairy products and Uvestook. 

To establish and taalntain fishing, hunting and boat

ing olubs; to protect, pre0erve and psropagate fish and game; 

to purchase and own suoh lands and bodies of water as nay be 

desirable m oonneotioa therewith end to ereot suitable Im

provements there«3. 

To oarry on a general oil, gas* mineral and n^i-

mneral business, inoludlng without limitation the authority 

to oonduot and oarry cn geophysloal and geologloal or other 

exploration work and operations, to drill and mine for* to 

produce, prepare, manufacture, process, treat, refine* dis

till and adapt* to purchase or in tmy SMtnner aoqolre* aad to 

sell, market, handle, store and generally deal in end with 

(other than as owner and/or operator of pipe llnea and/or 

pipe line systema) pejtroleum and other oils, sulphur* ohenl-

oals* Yegetable substances* natural gases, mineral ai^ other 

volatile substanoes of every kind and oharaoter* asphalt bi-

tWDtn and bltuninoui lubitanoes of every kind and oharaoter* 

sand* gravel* clay and caliche, and any and all products. 
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by-produota and residual products thereof or.therefrom from 

any of the foregoing. 

To carry on all or any conmereial business or enter-

prl0e* as principal or agent, inoludlng without limitation the 

business of manufacturer, merchant, Jobber,'wholesaler, re-

taller, importer and exporter generally, and without any limi

tation as to the class of the products and merchandise manu

factured* sold* dealt in, imported and exported. 

To act as agent or broker of or for any person* firm, 

association, partnership, oorporation, or any other legal entity 

without Umitation; and to mter into any lawful arrangements 

with any corporation* assoolation* partnership* syndicate* 

person* or any other legal entity without limitation or govem

mental, municipal or public authority, donestio or foreign* In 

the carrying on of any business which the corporation is au-

thorised to carry on or any business or transaction deemed 

necessary* convenlwit or Incidental to carrying out any of 

the pu]?po8es of the oorporation. 

To acquire* hold* use* sell, assign* lease* grant 

licenses in respect of, nortgage or otherwise dispose of let

ters patent of the united States or any foreign country^ patent 

rights, licenses and privileges. Inventions, improvenenta and 

processes, oojqrz<lght8* trademarks and trade names, relating 

to or useful In connection with any business of this corpora

tion. 

To build* make* construct, purchase* lease or other

wiae ac(Eulre« to own, occupy, possess or otherwise hold, to 

maintain* operate* improve or otherwise use* to sell* assign* 

transfer* lease, convey* mortgage* pledge or otherwise realise 

upon or dlBpose of* and generally to deal in and with* build

ings, plants, depots, equipaent, faoilitlea and all other prop

erty and things of every kind or description necessary. 
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To acquire* bring together, hold and dispose of 

royalties, minerals and Interests therein, and to manage, 

oontrol and exploit said royalties and mineral interests. 

To purchase or otherwise acquire, own* mortgage* 

pledge* sell* assign and transfer or otherwise enoualber 

or dispose of and to invest* trade snd deal in and with 

goods* wares and merchandise and personal property of every 

class and description. 

To have and exercise all of the powers conferred 

by the laws of Texas upon corporations formed under the Texas 

Business Oorporation Aot of the State of Tems* and to do any 

or all of the things hereinabove set forth to the same extent 

as natural persons might or could do; provided* however* none 

of the authorities* powers or purposes hereinabove set out 

shall be construed to authorise the oorporation to operate 

stockyards and slaughter* refrigerate* oan* cure or pack meats* 

or to engage directly in the oil pipe line bueiness in this 

state. 

The objects andpirposes specified in the foregoing 

clauses shall, except where otherwise e]q>res8ed, be in nowise 

United or restricted by reference to, or Inference from* the 

teras of any other clause in these Artloles of Inoorporatlon, 

but the objeota and purposes specified ineach of the foregoing 

clauses of this Article shall be regarded as independent objects 

and puz^poses. 

ARWglfg WTO 

The aggregate number of shares which the ooxporation 

shall have authority to issue is Seven Hundred Fifty Thousand 

(750,000) of tbe par value of One Dollar (|1.00) eaoh, a U of 

one class* 
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The oorporation will not commence business until 

it-has reoeived for the issuance of its shares consideration 

of the value of One Thousand Dollars (|1,000.00), consisting 

of money, labor done or property actually reoeived. 

The post office address of its initial registered 

office is M fc H Building* Houston, Texas, and the name of 

its initial registered agent at fluch address is J. R. Bsber. 

Thb nuniber of Dlreotors constituting the initial 

Board of Directors is three (3), and the names and addresses 

of the persons who are td serve as Directors until the first 

annual meeting of the Shareholders or until their successors 

are elected and qualified are: 

C. B. Ames K ft M Building 
Houston 2, Texas 

R. D* Rlcketts M & M Building 
Houston 2, Texas 

J. R. Imber M ft H Building 
Houston 2, Texas 

At each eleotion t o r Dlreotors of ttie oorporation* 

no shareholder of the Corporation entitled to vote thereat 

shall have the right to oumulata hla votes by giving one dlreo

tor candidate as many votes as the nuniber of the director candi

dates multiplied by the number of hia shares shall equal* or 

by distribttting such total votes on the same principle among 

any number of the dlreotor candidates* 

No holder of any eharea of any class of stock of 

the corporation shall be entitled* as suoh, as a matter of 
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right, to subscribe for or purchase or receive any part of axxy 

unissued stock of any class of the corporation, or of any stock 

of .any class issued and thereafter acquired by the ooiporatlon, 

whether now authorised or hereafter created, or of any securi

ties of any kind convertible into or evidencing the right to 

subsoribe for or pur<dia8e or receive any stook of any class of 

the oorporation* whether now authorized or hereafter created* 

and in either case* lAether issued for cash* property* services 

or any other consideration* but suoh additional shares of stock 

or other securities convertible into stock nay be issued or 

disposed of by the Board of Dlreotors to suoh persons and on 

suoh terms as in its discretion it nay deem advisable* 

The names and addresses of the incorporators are: 

Richard P. Bergner 2200 Oulf Building 
Houston 2* Texas 

James A. Baker I H 2200 Oulf Building 
Houston 2, Texas 

Robert S. Weatherall 2200 Oulf Building 
Houston 2, Texas 

IN VITNBSS HHERBQF, we have hereunto set our hands* 

*bls ^ ' ^ day of MovMiber, A. D* 1961. 

Richard F. Bergnfflc* " 

' £^ . . . ^ i . ^ ^^ . ^ ^ •'Vtf/~ 

iutes A: Baker H I 

R ^ e w S. weatherala' 
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THS STATB OF TS3CAS 

COCNTY OF HARRIS 

I, dZf^ '<^< ' -^ v^^.y.^ . a Notary Public* do here

by certify that on t T n i . » j Z l ^ day of November, 196I* personally 

appeared before me RICHARD P. BERONBR* JAMBS A. BAEBR III and 

ROBERT S, WBATHBRALL* who* eaoh being by me first duly swom* 

severally declared that they are the persons who signed the 

foregoing document as incorporators* and that the statements 

rein contained are true. 

Notary Public in and for 
Harris County* Texas 

•7miir»'' 

AOaUHUTT 
inwidflirHairiii 

NtrOQfflwMM CcirtrM Jinw 1, u J 
UtttMyPutUe to wid V Hanii CMmly, TMH 
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FILEO 
Iu Ute Oflke nf the 

Secretary ot Stale of Tcm< 

MAR 5 )979 
RESTATED ARTICLES OF INCORPORATION 

RSH ENGINEERING & CONSTRUCTION, INC. Attorney. Cwpwilkm RmJon 

t. Fish Engineering & Construction, Inc., pursuant to the provisions of 

Article ».07 of the Texaa Business Corporation Act, hereby adopts Restated 

Articles of Incorporation which accurately copy the Articles of Incorporation and 

ail amendments thereto that are in effect to date and as furtiier amended by such 

Restated Articles of Incorporation as hereinafter set forth, and which cental-^ no 

other change in any provision tiiereof. 

2. The Articles of Incorporation of the corporation are amended by the 

Restated Artides of Incorporation as follows: _ .̂ 

Article Four of the corporation's Articles of (ncorpoution is amended In 
its entirety to read hcreaftzr as follows: 

9 
ARTICLE FOUP 

The aggregate number of Stares wiiich the corporation hss authority to 
issue is four ...iliion (^,000,C00) shares divided Lnto two classes: 

One class of two million (2,000,000) shares of common stock, par 
value $1.00 per siiare (the '̂ Common Stwck**); and 

One class of two million (2,000,000) shares of noncumulative 
preferred stock, par value $1.00 per share (the "Noncumulative * ^ 
Pref erred Stodif*). 

The foUowing is & statement of the voting powers, designations, preferences and 
relative, participating, ootional or other special rignts and the qualifications, 
Umitations or restrictidts of suc^ authorized capital stock of the corporation and 
of the authority with respect thereto expressly vested In the Board of Directws of 
tiie corporation: 
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A. Provisions Applicable to the Noncumulative Preferred Stock 

\, Serit». The Noncumu4atlva Preferred St»d< may b«s Issued either as 
a class without series or, as determined by ttie Board of Directors from time to 
time, either in whole or In part in one or more series, each series to be designated 
by letter in the ccder of tlie English alphabet, with the first of any such series 
designated as "Series A." 

2.a. Directors' Resolution. Authority is hereby expressly granted to the 
Board of Directors of the corporation to llx by resolution or resolutions providing 
for the issue of the Noncumulative Preferred Stock (hereinafter referred to as the 
"Directors' Resolution") the number of shares of Noncumulative Preferred Stock or 
of any series thereof to be issued and to fix In the Directors' Resolution the 
relative rights and preferences of any series so established in the following 
r<gipects: 

(1) thft rate of dividend, If any, of any such series and the 
payment dates for dividends or« shares of any such seriest 

\2) the amount or amounts per i t om payable with respect to 
shares of any such series upon voluntary or involuntary liquidation, 
dissolution or winding up of the corporation; and 

/. 
O) the conditions or restrictions upon the payment of dividends 

upon, or the making of other distributions to, or the acquisition of̂  
. „ , ^ .... shij-es raiddng junior to the Nonaunulative Preferred stock or to any 

such series tlwreof with.'>. ipect to dividends or distributions of assets 
upon liquidation^ 

2.b. Equality of Series. Aii shares of Noncumulative Preterred Stock 
and of any such series thiM-eof shall be of espial rank and shall be identical in all 
respects except those respects that may be fUed b>- the Board of Directors as 
provided in paragraph 2.a of this Article Four. 

^' Dividends* Out of the assets of the corporation which are legoUji-
available f^r r*)e payment of dividends, the holders of the Noncumulative Preferreo 
Stock shail be entitled to receive, as and when <tedared by the Board of Directors 
in its discretion, ft dividend or dividends for any ^ven fiscal year of the corporation 

^ at the rate fixed In the Directors' Resolution (such dividends are hereinafter 
referred to as "Fixed Dividends") before any dividends shail be declared and paid or 
set apart for the payment upon the Common Stock for such fiscal ytar of the 
corporation. Fixed Dividends upon the Noncumulative Preferred Stock ^lall be 
noncumulative, whether or not in any fiscal year there shall be lawful surplus 

^ availabte for the payment o! dividends in such fiscal year, tf in any fiscal year or 
years Fixed Dividends in './hole or in part are not paid upon the Noncumulative 
Preferred Stock, unpaid dividends shall not accumulate as against holders of the 
Common Stodc for later years, and no sums in any later years shail be pai^ to the 
holders of the NonctonuJative Preferred Stock with respect to any prior year or 
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years when Fixed Dividends were not paid thereon. When Fixed Dividends on any 
series of Noncumulative Preferred Stod< are not paid in full at the st:%ted rate, the 
hoiders cf shares of such series of Noncumuialivc Preferred Stock shall share 
ratably in any payment of such partial dividends, in direct proportion with the sums 
which would be payable on such shares if the full Fixed Dividends were dedarad 
aiid paid thef£dn. If, after ali Fixed Dividends on the Noncumulative FVeferred 
Stock have been fully paid or provided for In any given fiscal year of the 
corporation, there $h>U remain any assets of the corporation which are legally 
available for the payment of further dividends in such year, the Board of Directors 
of the corporation may declare from time to time in such year »ny other dividend 
or dividends out of such assets not in the t^iinion of the Board of Directors required 
to pfovlde for the maintenance, improvement and operation of the business and 
properties of the corporation {svdh dividends are hereinafter referred to as 
"Additional Dividends"). Holders of the Noncumulative Preferred Stock shall be 
entitled to participate ratably and equally per share with holders of the Common 
Stodc in any Additional Dividends paid by the corporation. 

^. Liquidation Preference. In the event of any liq<iidation, dissolution 
or winding up oi tne corporation, whether voluntary or Involuntary, the holders of 
the Noncjmulative Preferred Stock shall be entitled to receive, out of the assets of 
the corporation after all debts have been paid, an amount per share equal to the 
Liquidation Preference. The term "Liquidation Prefererwe" as used herein shall 
mean the dollar amount pec share fixed in the Directors* Resolution to be 
distributed to holders of Nonomulative Preferred Stock or any series thereof in 
the event of any liquidation, dissolucioi) oe winding up of the corporation (such term 
shall not indude any additional amount or amounts on accotmt of the corporation's 
failure tc pay Fixed Dividends, in whole or in part, in the fiscal year in which such 
liquidation, dissolutl;>n or winding up occurs). IS upon any such liquidation, 
dissolution or winding up of the corporation, the assets distributable among the 
hoiden of the Noncumulative Preferred Siodk shall be ir4tulflcient to permit the 
payment in full of the Liquidation Preference to all shares oi Noncumuladve 
Preferred Stock, the ntcrAining distributable assets of the corporation shall be 
distributed ratably among holders of the Noncumulative Pi'eferred Stock then 
outstanding In direct proportion with the full Liquidation Preference to which each 
share Is respectively entitled. After payment to the holders ot the Noncufnulative 
Preferretj Stock of the foregoing full Liquidation Preference, the remaining 
•distributable assets, if any, of the corporation shall be distributed ratably to 
holders of the shares of Common Stock then outstandings A consoUdation, 
reorg.^zatlon or merger of the corporation with, or the sale of all or substantially 
all of the assets of the corporation to, another corporation or corporations shall not 
be regarded as a dissolution, liquidation or winding up of the corporation for 
purposes of this Article, but no such transaction shall In uty way impair the nghts 
or preferences of the NoncuifSftative Preferred Stock except as permitted by law. 

«̂ Voting. Except as may otherwise be required by law, the holders of 
Noncumulative Preferred Stock and the Common Stock of the corporation shail 
have equal voting rights and powers, voting together for alS purposes and not 
separately as classes, and each holder of Noncumulative Preferr«d Stock shall be 
entitled to one vote in respect of each shares of such stock held by him of record 
on the bov-ks of the corporation cn all matters submitted to stockholders for a vote. 



6. Redemption. The shares of Noncumulative Preferred Stock shall not 
be subject to redemption by the corporation, and no holder thereof shail have any 
right to require thc corporation to redeem any shares of Noncumulative Preferred 
Stock. Nothing herein shall prohibit or be construed to prohibit purchases of 
shares of Noncumulative Preferred Stock by the corporation in accordance with 
paragraph C.2 of this Article Four. 

B. Provisions Applicable to Common Stock 

1. Rank. The Common Stock is Junior to the Preferred Stock and is 
subject to all the powers, rights, privileges and preferences of the Noncumulative 
Preferred Stock as herein set forth and as may bc stated in the Directors' 
Resolution or Resolutions. 

2. Dividends* Subject to all rights of the Noncumulative Preferred 
Stock, holders of the Common Stock shall be entitled to participate ratably and 
equally per share'with holders of the Noncumulative Preferred In any Additional 
Dividends paid by the corporation. 

3. Liquidation Preference. In the event of any Uquidatlon, dissolution 
or winding up of the corporation, after payment in full to the holders of the 
Noncumulative Preferred Stock of the Liquidation Preference as set forth in 
paragraph A.4 of this Article, the remaining assets ot the Corporation shall be 
distributed ratably to holders of the shares of Common Stock then ouutanding. 

4. Voting. Except as otherwise provided by law, the hoiders of shares 
of Common Stock and Noncumulative Preferred Stock shall have e<pjal voting rights 
and powers, voting together for all purposes and not separately as classes, snd each 
holder of Common Stock shall be entitled to one vote In respect of each share cf 
such stock held by Mm of record on the tt^vks of th^ corporation on all matters 
submitted to shareholders for a vote. 

C. Provisions Applicable to Both Common and Noncjmulative Preferred Stod< 

1. Stock Dividends. Dividends In shares of any class of authorized 
stock of tnis corporation, or any sha'es of any class which may hereafter be 
authorized, may be paid to the holders of shares of any other dass of such 
authorized or ha'eaf ter authorized stock of this corporation. W.hen any dividend Is 
payable in shares of authorized stock of this corporation, the doardof Olrectors by 
resolution shall fix the dollar value per share thereof (the "Fixed Value"), and where 
such shares constituting the stock dividend have a par value per share less than the 
Fixed Value, there t ^ l , in addition to the accounting reijuiretncits ot law, be 
transferred to the capital surplus account of the corporation at the time such stoc^ 
dividend is paid an amount of surplus equal to the Fixed Value less such par value 
per share multiplied by the number of shiares paid as such stock dividend. 

2. Repurchases of Stock. Subject to any requirements of law, the 
corporation upon proper resolution of the Board of Directors shall be enf tied to 
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purchase directly or indirectly shares of its outstanding stock, whether Common or 
Noncumulative Preferred, to the extent of the aggregate bf its unrestricted earned 
surplus, unrestricted capital swplvs and unrestricted reduction surplus avallabttr 
therefor. The corporation shall not be required to pay any preferential or other 
dividends in full or in part prior to making any purdMiscs of its outstanding shares 
of stock and shall not be required to purchase any shares of any class of stock prior 
to purchasing any shares of a junior dass of stock. Shares of stock acquired by the 
corporation may be held as treasury stock and may be disposed of by the Board of 
Directors for such consideration as it may fix from time to time; or such shares 
may be cancelled in arcotditncft uith, tbe apfttLcablf. orovisions o£ the Texas 
Business Corporation Act, and when so canceUe'd such shVes shall be restored to 
the statu:, of authorized but unissued shares. 

3, Class Voting When Required By Law. At any meeting of 
shareholders where any dass of shares is entitled by taw to vote as a class on any 
matter properly brought before sueh meeting, the affirmative vote of the holders 
of a majority of the outstanding :ihsres of eadi dass entitled to vote as a dass 
thereon shall be necessary and suffident to approve such matter. 

3. Each sudi amendment m^de by these Restated Artides of 

Incorporation has been effected In conformity with the provisions of the Texas 

Business Corporation Act And such Restated Artides of Incorporation and each 

such amendment made by the Restated Artides of Incorporation were duly adopted 

by the shareholders at a spedal meeting of the corporation held on the 1st day of 

March, 197$. 

U, The number of Stares outstanding on the record date for such 

meeting was 275.610 ; the number of shares voted for such Restated 

Artides as so amended was 275,610 j and the number of shares voted 

against such Restated Artides as so amended was 0 . 

5. The Artides of Incorporation and all amendn-ients and supplements 

thereto are hereby superseded by the following Restated Artides of Incorporation 

which accurately copy the entire text thereof and as amended as above set forth: 
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RESTATED ARTICLES OF INCORPORATION 

OF 

FISH ENGINEER:NC ic CONSTRUCTION, INC 

ARTICLE ONE 

We name of the corporation is FISH ENGINEERING & 

CONSTRUCTION, INC. 

ARTICLE TWO 

The period of the coiporation's duration is perpetual, 

ARTICLE THREE 

This corporation is organized to carry on and conduct in ail states of the 

United States and In any foreign cotmtry the following: 

To carry on the business of consulting and contracting engineers, 

st&^ect to the provisions of Artlde 3271a, Section 17, of the Texas Revised Civil 

Statutes, und the preparation of plans and spedfications for, uid the undertaking 

and performance of public and privete contracts for the cmstruction, repair, 

modification, and tearing down of, refineries, and absorption, extraction, cycling 

and chemical plants, pipe lines, compressor stations, railroads, roads, bridges, 

conduits, telephone and telegraph lines; and, without limitation or restriction by 

the foregping enumeration, any and all other kinds and types of buildings, 

stTuowes, plants and works; and induding any and all equipment, machinery, 

fadlities and appurtenances used or useful in connection with eny of all of the 

foregoing* 

To purchase, own, hold, sell and subdivide real property In towns, dti ts , 

villages and their suburbs not extending more than two (2) miles beyond their 
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limits, and to accumulate and borrow money for that purpose. 

To grow, raise, buy, gather and harvest, prepare for market and sell and 

otherwise deal In agricultural commodities, poultry, dairy products and livestock; 

to construct, maintain and operaie daans, reservoirs, lakes, wells, canals, flumes, 

laterals, cold storage plants, warehouses, preserving equipment and other 

appurtenances and fadlities as may be necessary or convenient for the conduct of 

such business; and to transact all of such business relating to agricultural 

commodities, poultry, dafi'y products and livestock. 

To carry on a general oil, gas, mineral and nonmlneral busir«ss, 

induding without limitation tiie authority to conduct and carry on geophysical and 

geological or other exploration work and operations, to drill and mine for, to 

produce, prepare, manufacture, process, treat, refine, distill and adapt, to purchase 

or In any manner acquire, and to 5ell, market, handle, store and generally deal in 

and with (other than as owner and/or operator of pipe lines and/or pipe iine 

systems) petroleum and other oils, sdphur, chemicals, vegetable substances, 

natural gases, mineral and other volatile substances of every kind artd dtaracter, 

asphalt bitumen and bituminous substances of every kind and character, sand, 

gravel, day and caliche, and any and all products, by-products and residual 

products thereof or therefrom from any of the foregoing. 

To carry on all or any commerdal business or enterprise, as prindpal or 

agent, induding witiiout Umitation the business of manufacturer, merdiant, jobber, 

wholesaler, retailer, importer and exporter jS^nerally, and without any limitation as 

to the dass of the products sr,4 merchandise manufactured, sold, dealt In, imported 

and exported. 

To act as agent or broker of or lor any person, firm, assodation, 

partnership, corporation, or any other legal entity without Umitation; and to enter 
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into any lawful arrangements with any corporation, assfxiation, partnership, 

syndicate, person, o> any other legal entity without limitation or governmental, 

munidpal or pubUc authority, domestic or foreign, in the carrying On of any 

business which the corporation is authorized to carry on or any business or 

transaction deemed necessary, convenient or Inddental to carrying out any of the 

purposes of the corporation. 

To acquire, held, tue, seU, assign, lease, grant licenses in respect of, 

mortgage or otherwise dispose of letters patent of the United States or any forelgr 

country, patent rights, licenses and privileges, inventions, improvements and 

processes, copyrights, trademarks and trade names, relating to or useful in 

connection with any business of this corporation. 

To build, make, construct, purchase, lease or otherwise acquire, to own, 

occupy, possess or otherwise hold, to naintain, operate, improve or otherwise use, 

to sell, assign, transfer, lease, convey, mortgage, pledge i r otherwise realize upon 

or dispose of* and generally to deal In and with, bulldingSr plants, depots, 

equipment, fadUties and aU other property and things of every kind or description 

necessary. 

To acquire, bring together, hold and dispose of royalties, minerals and 

interesu therein, and to manage, control and exploit said royalties and mineral 

interests. 

To purchase or otherwise acquire, own, mortgage, pledge, sell, assign 

and transfer or otherwise encumber or dispose of and to invest, trade and deal in 

and with goods, wares and merchandise and personal property of every dass and 

description. 



To have and exercise aU of the powers conferred by the laws of Texas 

upon corporations formed under the Texas Business Corporation Act of the State of 

Texas, and to do any or all of the things hereinabove set forth to the same extent 

as natural persons might or could do; provided, however, none of the authorities, 

powsfs Of purposes hereinabove set out shaU be construed to authorize the 

corporation to operate stockyards and slaughter, refrigerate, can, cure or pack 

meats, or to engage directly in the oil pipe Une business in this state. 

The objects and purposes spedfied in the foregoing dauses shall, except 

where otherwise expressed^ be in nowise limited or restricted by reference to, or 

inference from, the terms of any other dause in these Artides of Incoiporation, 

but the objects and purposes specified in eadi of the foregoif^ clauses of this 

Artlde shaU be regarded as independent objects and purposes* 

ARTICLE FOUR 

The aggregate number of shares which the corp«>Tation has authority to 

issue is four million it̂ ,0(iOiOOO) shares divided into two dasses: 

One dass of two mUlion '2,000,000) shares of common stock, par 

value $1.00 per share (the "Common Stock"h atui 

One dass of i*o .'nUlion (2,000,000) shares of noncumulative 

preferred stock, par value $1.00 per share (the "Noncumulative 

Preferred Stock"). 

Ttve ioUowing Vs a statement of the voting powers, designations, preferences and 

relative, partldpating, optional or other spedal rights and the qualifications, 

limitations oi "estrictions of such authorized capical stock of the oirporaticn and 

of the authority with respect thereto expressly vested in the Board of Directors of 

the corporaticm 



A. Provisions AppUcable to the Noncumulative Preferred Stock 

1. Series. The Noncumulative Preferred Stod< may be iS9ued either as 

a dass without series or, as determined by the Board of Directors from time to 

time, either in whole or In part in one or more series, each series to be desiptated 

by letter In the order of the EngUsh alphabet, with the first of any such series 

designated as "Series A." 
* 

2.a. Directors' Resolution. Authority Is hereby expressly granted to th? 

Board ci Directors of the corporation to iix by resolution or resolutions provlcfing 

for the issue of the Noncumulative Preferred Stock (hereinafter referred to as the 

"Directors' Resolution") the number of shares of Noncumulative Preferred Stock or 

of any series theri^f to be issued and to fix in the Directors^ Resolution the 

relative rights and preferences of any series so est^ished in tite foUowing 

respects: 

(1) the rate of dividend, if any, of any such series and the 

payment dates for dlyi4$nds on shares of any such series; 

(2) the amount or amounts per share payable with respect to 

shares of any sudi series upon voluntary or involuntary liquidation, 

dissolution or winding up of the corporation; and 

(3) the conditions or restrictions upon the payment of dividends 

upon, or the making of other distributions to, or the acquisition of. 

shares ranking junior to the Noncumulative Preferred stock or to any 

such series thereof with respect to dividends or distributions of assets 

upon Uquidatlon. 

2.b. Equality of Series. AU shares of Noncumulative Preferred Stock 

and of any such series thereof shall be of equal rank and shall be identical in all 
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respects except those respects that may be fixed by tiie Board of Directors as 

provided in paragraj^ 2.a of tills Artlde Four. 

3. Dividends, Out of the assets of the corporation which are legally 

available for the payment of dividends, the holders of the Noncumulative Preferred 

Stodt shaU be entitled to receive, as and when dedared by the Board of Directors 

in its discretion, a dividend or dividends for any given fiscal year of the corporation 

at the rate fixed in the Directors' Resolution (such dividends are hereinafter 

referred to as "Fixed Dividends") before any dividends shall be dedared and paid or 

set apart for the payment upon the Common Stock for such fiscal year of the 

corporation. Fixed Dividends upon the Noncumulative Preferred Stock shall be 

noncumulative, whether or not In any fiscal year there shaU be lawful surplus 

avaliaVle for the payment of cUvidends in such fiscal yeti\ if in any fiscal year cr 

years Fixed DiWdends in whole or in part are not paid upon the Noncumulative 

Preferred Stock, unpaid dividends shaU not accumulate as against holders of the 

Common Stdck lor later years, and no sums in ssxy later years shail be paid to the 

holders ox tne Noncumulative Preferred Stock with respect to any prior year or 

years when Fixed Dividends were not paid thereon. When Fixed Dividends on any 

series of Noncumdatlve Preferred Stock are not paid in full at the stated rate, the 

holders of shares of such series of Noncumulative preferred Stock shaU share 

ratably in any payment of such )*artial dividends, in direct proportion with the sums 

which would be payable on such shares if the full Fixed Dividends were dedared 

and paid thereon. If, after aU Fixed Dividends on the Noncumulative Preferred 

Stock have been fuUy paid or provided for in any given fiscal year of thc 

':orporation, there shaU remain any assets of the corporation which are legally 

available for the payment of further dividends in such year, the Board of Directors 
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of the corporation may declare from time to time in such year any otiter dividend 

or dividends out of such assets not in the opinion of the Board of Directors required 

to provide for tiu: maintenance. Improvement and operation ot the business and 

properties of the corporation (such dividends are hereinafter referred to as 

"Additionai Dividends^). Holders of the Noncumulative Preferred Stock shaU be 

entitled to partldpate ratably and equaUy per share with holders of the Common 

Stock in any Additional Dividends paid by the corporation. 

4̂* Liquidation Preference* In the event of any Uquidatlon, dissolution 

or winding up of the corporation, whether vol tfitary or invc'untary, the holders of 

the Noncumulative Preferred Stock JiaU be entitled to receive, out of the assets of 

the corporation after all d ^ t s have been paid, an amouftt per share equal to the 

Liquidation Preference. The term "Liquidation Preference" as used herein shall 

mean the dollar amount per share fixed in the Directors' Resolution to be 

distributed to holders of Noncumulative Preferred Stock or any weties thereof in 

t ^ event of any liquidation, dissolution or winding up of the corporation (such term 

shaU not include any additional amomt or amoisits on account of the corporation's 

f'^'tre to pay Fix&d Dividends, in whole or in part, In the fiscal year in which such 

Uqudation, dissolution or winding up occurs). If upon any such liquidation, 

dissolution or winding up of che corporation, the assets distributable among the 

<iotders of the Noncumulative Preferred Stock shaU be insuffident to permit tfie 

peyment in fuU of the Liquidation Preference to aU shares of Noncumulative 

Preferred Stock, the remaining dlstrlbut^le assets ol t t e corporation ^lall be 

distrUiuted ratably among holders of the Noncumulative Preferred Stock then 

outstanding In direct proportion with the fuU Liquidatioii Preference to whlc î each 

share is respectively entitled. After payment to the tiolders of the Noncumulative 
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ot the corporation may dedare from time to time in such year any other dividend 

or dividends out of such assets not in the opinion of the Board of Directors required 

CO provide for the maintenance. Improvement and operation ot the business and 

properties of the corporation (such dividends are hereinafter referred co as 

"Additional Dividends"). Holders ol the Noncumulative Preferred Stock shall be 

entitied to partidpate ratably ami equaUy per share with holders of the Comnxxi 

Stock in any Additional Dividends paid by the corporation. 

4. Liquidation Preference* in the event of any Uquldation, dissolution 

or winding up of the corporation, whether vol tntary or invc'untary, the holders of 

tiie Noncumulative Preferred Stodc jhaU be entitled to receive, out of the assets of 

the corporation after all debts have been paid^ an amount per share equal to the 

Liquidation Preference. The term "Uquldation Preference" as used herein shaU 

mean the dollar amount per share fixed in the Directors' Resolutim to be 

distributed to holders of Noncumulative Preferred Stock or any series thereof in 

t ^ event of any liquidation, dissolution or winding up of the corporation (such term 

shall not inciude any adifitlonal amount or amoiBits on account of the corporation's 

f;> Hre to pay F i x ^ Ditddends, ih whole or in part, tn the fiscal year In whidi sudi 

Uqoldation, dissolution or winding up occurs). If upon any such liquidation, 

dissolution or winding up of the corporation, the assets distrU>urable among the 

e lders of the Noncumulative Preferred Stock shaU be insuffident to permit the 

pcyment in fuU of the Liquidation Preference to aU Stares of Noncumulative 

Preferred Stock; the remaining distributable assets of the corporation shall be 

distrUiuted ratably among holdert of tt« Noncumulative Preferred Stock then 

outstanding in tfirect proportion wltii the iuU Uquldation Preference to which eadi 

share is rcipectively entitied. After payment to tiie l̂Olders of the Noncumulative 
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Preferred Stock of the fore^lng fuU Liquidation Preference, the remaining 

distributable assets, 11 any, of the corporation shall be distributed ratably to 

holders of the shares of outstanding shares of Common Stod< then outstanding. A 

consolidation, reorganization or merger of the corporation with, or the sale of aU 

or substantiaUy aU of tiie assets of the corporation to, another corporation or 

corporations VuUl not be regarded as a dissolution, Uquidatlon or winding \xp of the 

corporation for purposes of this Artide, but no such transaction shaU in any way 

impair the rights or preferences of the NoncumiUative Preferred Stock except as 

permitted by law. 

5. Voting. Except as may ctiMsrwise be required by law, the holders of 

Noncumulative Preferred Stock and the Common Stock of the corporation shaU 

have equal voting rights and powers, voting t<^ether for aU purposes and not 

separately as dasses, and each holder cf Noncumulative Preferred Stock shaU be 

entitled to one vote In respect of each shares of sudi stock held by hira of record 

on the books ot the corporation on aU matters submitted to stockholders for a vote. 

6. Redemption. The shares of Noncumulative Pref erred Stodc j^iall not 

be subject to rcdomptlon by tiie corporsticni, 4nd no holder thereof shall have any 

right to require the corporation to redeem any shares of Noncumulative Preferred 

Stock. Nothing herein sh^l prohibit or he construed to prohibit purehasef of 

shares of Noncumulative Preferred Stock by the oxporation in accordance with 

paragraph C.2 of this Article Four. 

B. Provi^ons Applicable to Common Stock 

I. Rank. The Common Stock Is junior to tiie Preferred ScoUc and is 

subject to ail the powers, rights, privileges and preferences of the Noncumulative 

Preferred Stock as herein set forth and as may be stated in tiie Dit •actors' 

Resolution or Resolutions. 
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2. Dividends. Subject to aU rights of the Noncumulative IVeferred 

Stock, holders of tiie Common Stod( shaU be entitled to partidpate ratably and 

equally per shore with holders of the Noncumulative Preferred in any Additional 

Dividends paid by the corporation. 

3* Liquidation Preference, fn the event of aity Uquldation, dissolution 

or winding up of the corporation, after payment in fuU to tiie holders of the 

Noncumjlatlve Preferred Stock of the Uquldation Preference ds set forth in 

paragr^Hih A.4 of this Artide, the remaining assets of the Corporation shall be 

distrUmted ratably to holders of the shares of Common Stodc th«i outsU ndlng. 

4. Voting. Except as otherwise provi<fed by law, the holders of shares 

of Common Stodc and Noncumulative Preferred Stock shaU h^ve equal voting rights 

and r'<>''yers* voting together for aU purposes and not separately as dasses, and each 

holder of Common Stock shaU be entitled to one vote in respect of each share of 

sudi stock held by him of record on the books of the corporation on aU matters 

submitted to shareholders lor a vote* 

C. Provisions AppUcable to Both Common and Noncumulative Preferred Stock 

I. Stock Dividends. Dividends In shares of any dass of authorized 

stock of this cc^rporatJon, or any shares of any dass which may hereafter be 

authorized, may be paid to the holders of sharea of any other dass of such 

autiiorized or hereafter authori:n$d stock of this corporatkin. When any dividend is 

payable in shares of authorized stock of this corporation, the Board cf Directors by 

resol'Alon shall llx the dollar value per share thweof (the "Fixed Value"), and where 

such shares constituting the stock dividend have a par value per share less than tiie 

Fixet' Value, there shall, In addition to the accounting requirements of law, be 

transferred to the capital surplus account of the corporation at tiie time such stock 
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dividend is paid an amount of surplus equal to the Fixed Value less such par value 

per share multiplied by ti:e number of sharea paid as such stock dividend. 

2. Repurchases of Stock. Subject to any requirements of law, the 

corporation upon proper resoluticxi by the Board of Direetors shall be entitied to 

purchase directly or indirectly shares of its ouutanding stock, whether Common or 

Noncumulative Preferred, to the extent of the aggregate of its unrestricted earned 

surplus, unrestricted capital surplus and unrestricted reduction surplus available 

therefor* The corporation shall not be required to pay any preferential or other 

dividends in fuU or in part prior to making any purchases of Its outstanding shares 

of stock and shaU not be required to purchase any shares of any class of stodt prior 

to purchasing any shares of a junior dass of stock. Shares of stock acquh ^d by the 

corporation may be held as treasury stock and may be disposed of by the Board ef 

Directors for sudi consideration as it may fix from time to time; or such shares 

may be cancelled in accordance with the applicable provisions of the Texas 

Business Corporation Act, and when so canceUed such ^ares shaU be restored to 

the status of authorized but unissued shares. 

3* Class Voting When Required By Law. At any meeting of 

shar^iolder^ where any dass of shares is entitled by law co vote as a dass on any 

matter properly brought before such meeting, the affirmative vote of the holders 

of at least a majority of the outstanding shares of each dass entitled to vote as a 

<dxa thereon shaU be necessary to approve such matter. 

ARTICLE FIVE 

The corporation wUI not commence business until it has received for the 

issuance of its shares consideration of the value of One Thousand DoUars 

($1,000.00), consisting of money, labor done or property actually received. 
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ARTICLE SIX 

The current addf^s of the corporation's registered office Is 3051 

Westheimer, P. O. Box 22335, Houston, Texas 77027, and the name of Its current 

registered agent at such addrtss is C* Byron Smith* 

ARTICLE SEVEN 

At the time of the filing of these Restated Articles of inco^Mration tiie 

number of Directors constituting the Board of Directors is six (6), and the names 

and addresses ot the persons serving as Directors at such time a r e 

C. B. Ames 5051 Westheimer 
Houston, Texas 77056 

J. E. Nadiod 5051 Westheimer 
Houston, Texas 77056 

Don Slmedieck 5051 Westiielmer 
Houston, Texas 77056 

T.D.Tabbert 5051 Westiielmer 
Houston, Texas 7705$ 

G* Byron Smith 5051 Westheimer 
Houston, Texas 77056 

J. R. Imber 5051 Westheimer 
Hotaton, Texas 77056 

ARTICLE EIGHT 

At each election for Directors of the corporation, no ^lareliolder of the 

corporation entitled to vote thereat shall have the right to cumulate his votes by 

giving one director candidate as many votes as the ntMnber of the director 

candidates multiplied by tiie number of his shares shall equal, or by distributing 

such total votes on thc same prindple among any number of the director 

cantfidates* 
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ARTICLE NINE 

No holder of any shares of any dass of stock of the corporation shaU be 

9ntitled, as such, as a matter of right, to subscribe for or purcfiase or receive any 

part of any unissued stock of any class ot the corporation, or ot any stock ot any 

class issued and thereafter acquired by tiic corporation, whether now authorized or 

hereafter created, or of any secirltles of any kind convertUile into or evldendng 

the right to subscribe for or purchase or receive any stock of any class of the 

corporation, whetiier now authorized or hereafter aeated, and in either cascy 

whether issued tor cash, property* services or any other consideratiwi, but such 

additional shares ct stock or oiher securities convertible Into stock may be issued 

or disposed of by the Board of Directors to such persons and on such terms as In its 

discretion it may deem advisable. 

Dated the 1st day ot March, 1979. 

FISH ENGINEERING & 
CONSTRUCTION, INC 

Pr̂ atTdent ^ 

Bv CTf SS^^c.Y^I&AJ^ 
S c S e w y j l 

STATEOFTEXAS S 
S 

COUNTV OF HARRIS 5 

I» ^ > W * ^ ^ X ' A i ^ , ^ , * / a notary pubUc, do hereby certify 
tiiat 00 this / y day of '//r^-^l/Z 1979, personally appeared 
before me Don M* Simecheck, who being by me first duly swo^, declared that he Is 
the President of Fish Engineering dc Obstruction, Ino, that he signed the foregoing 
document <iS President of said corporation, and that the statements therein 
contained are true* 

<52^^ ;i'/Jrn<rm . X f i x i i , ^1 ->r-f̂  

Notary Public In and lor ' 
Harris Counw* TEXAS ,„ 

My Comnri;v*<> i - , - . : . " > ' « ' « *>• " - « 
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SUctetBtY of Stste ol letJS 
ARTICLES OF INCORPORATION ^ . . i . ^ 

of 

NEW PISH ENGINEERING & CONSTRUCTIONJIfWlPS««««« 

ARTICLE ONE 

The name ofthe corporation is Now Pish Engineering & ConstrucUon, Inc 

ARTICLE TWO 

The period of Ihe oorporation's duration is perpetual. 

ARTICLE THREE 

The purpose for wluch Uie eorporaUoa is organised is to engage in any lawful business 
for which corjwratloiis may be m^niied under Uie laws ofthe State of Texas. 

ARTICLE FOUR 

The aggregate number ofsharesof ell classes of stoek whicii the corporation shall have 
authority to issue is 11,000,000 consisting of and divided into: 

(i) oneclassof I,OOO.OOOsharcsorOommonStock,parvalue(.01 pershare; 

(ii) one class of 10,000,000 stiares of î referred Stock, fl .00 par value per share, 
wiiich may be divided into and issued in Series, as hereinafter |>rovided. 

llie folkiwing is a slatemont of Uie designations, voting powers, preferences, and 
relative, iwrtieiitating, optional and other special rights, and qoaliflcations, timilatiens, or 
roBtrlctions thereon, ofthe classes oTstoek ofUio corporation. 

PARTI 

PRBFERHBD STOCK 

I. Rank; Authoruatfon of Dinxfort io DettrmiM Certain Rightt, Bxeopl as expressly 
provided in Part I of this Article Pour, all shares of Preferred Stoek shall have preferences, 
Umitations and relative d |^ts identical with each other; and, except as otherwise provided by law, 
shares'of Preferred Stock shall have only the preferences and relative rights expressly provided in 
this Article Four, llie Board of Directors is authorised, from time to Ume, acting by resolutions duly 
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adopted by thc Board of Directors, to divide lhc Preferred Slock into Scries, lo dostgnatc oach Series, 
to fix and determine separately for each Series any one or more of lhe following relative rights and 
preferences, and to issue shares ofany Scries Ihen or {ireviously dc2:<£nuted, fixed and dolerrnined. 

(a) lhe rale of dividend, if any, ofany such aeries and thc paynicnl dale for dividendb 
on sharea of such scries, 

(b) the amount payable upon shares In event ot voluntary or mvolunlary liquidation, 
dissolution or winding-up oflhe corporalion, 

(c) sinking fund provisions (if any) for thc rodcropUon ur purchase ufshares; 

(d) the price a t and lhc terms and conditions on which eharch may 1>e rcdcomcd; 

(e) the terms and conditions on which shares may be issued with the privilege of 
conversion; 

(0 voting rights (including Iho number of voles per sharu, thc mailers on which the 
shares can vole, and the contingencies which make tito voting rights cfToctivc), 

(g) tlio conditions or reslriclions upon paymenl of dividends upon, or the making of 
other distributions to, or the purdiaso or acquisition of shares ranltingJunJor lo lhc IVoforrcd Slock or 
to any such scries thereof witii respect to dividends or distribulion of essclb upon liquidation; and 

(h) such other preferences and relative, participating, opuonal and other special 
righta, and qualincaUons, limitations or restrictions thereof as shall bc fixed by lhe Hoard of 
Directors, so far as not inoonsistonl wilh the provisions of this Article Faur and to tho full extent now 
or hereafter permitted by the laws oflhe Slate ofTcxas 

2. DtuideruU. 

(a) Amount: Time. Thc Preferred Sluclc ul tiic (inie oulstanding shall be enlillcd lu 
receive, when and as declared by thc Hoard of Directors oul uf uny funds legally available therefor, 
dividends a l the rate fixed by Iho Board of Directors (purbuanl to iho preceding Seciion 1 of this 
Article Pour), payable on such dale or dates in each year as lhc Hoard of Directors shal I determine. 

(b) Cumulalivilv. Dividends on Preferred Slock may be cumulative, non-cumulative 
or partially cumulaUve Cumulations of dividends may or may nol bear interest. 

(c) Priorilv Over (;ommon. No dividend shall bo declared or paid on Common Slock 
unless all cumulaUve or parUally cumuluUva dividcnda un all oulbtanding pharos of I'rcrcrrod Stock 
for all pastdividend periods and for the current dividend period shall havo boen declared and paid 

3. LiquidaUon Preference. \n thc oveni of diiutolulion, liquidation or winding-up of the 
corporation (whether voluntary or involuntary), after payment or provision for paymonl of dobts bul 
before any distribution to Ibo holders of Common Slock, the holders of each Series of Preferred Stock 
then outstanding slwil bo onUtied to receive lhe amount fixed by iho Hoard of Directors (pursuant to 
Sectionl of Par t i of this ArUcIe Four) plua a sum equal to all cumulated bul unpaid dividends 
(whether or nol earned or declared) to the dato fixed for disiribution, und no more All renminlng 
assets shall be distributed pro rata among the holders of (^mmnn Slock If tho assets dislribulablo 
among the holders orPreTorred Stock are insu/Hclenl to permit full puymctil to them, tho ontiro assets 
will bo distrlbulod among the holders of the Preferred Slock in proportion lo thoir rospocUvc 
liquidation proforences. None of lhe following events is a "dissolution, tiquidaliwn or winding-up" 
witiiin tbe meaning ofthis Seciion 3: consolidation, merger or reorganization of the eoqioration with 

AOI.02 \.W9IW\ 



L- "J U t> X U 0 L' o 0 i i 

any olher corporation or oorporaUons; ualc or transfer of all or subslanlially ail lhc assets of the 
corporaUon; or any purchase or rcdcmpUon by the corporaUon ofany ofits outstonding shares 

4. StcUua of Redeemed arConuerted Shares. Shares of {'referred Slock which are redeemed 
or converted, imder a privilege to so convert, shall be cancelled and shall be restored to the stetus of 
authorized but unissued sliares, wiihoui dcsignalion 

6. Voting. Except as nxed by lhc Hoard of Directors pursuant to Soction I of Fart iof this 
Article Four and except aa otherwise expressly provided by law, holders of the Common Slock and 
each sories ofthe Preferred Slock shall have equal voting rights and powers, and shall veto togolhcr 
for all purposes (including election of directors) and not as separate CIUSSCH The afHrmaUvo veto ofa 
nuyority or greater of all outstonding shares of all classes of stock shall bc sufllcienl to approve all 
mattors properly brought before a meeting of shareholders including, wilhoul limitotion, the 
voluntary dissolution, merger or consolidalion, iwle ofall or SulMtonlially al) asseto uf lhe corporalion 
or amendment of the Articles of Incorporation 

PARTIl 

COMMON STOCK 

1. Rank Thc Common Stock ii. junior and subordinate to any and all of thc righto, 
privUcges, preferences and priorities of Iho Preferred Slock of llic corporalion us set forth in tins 
Article Four and as may expressly bo provided by the Ikard of Directors in a resolution creating a 
series of Preferred Stock pursuant to Section I of I'arl I of this Arlicle Four All siuires of Ckimmun 
Stock sliall be of equal rank and shall be idcnlical in all rcspccto 

2. Liquidation, DisBolution or Winding Vp In tho event of uny vuluntory or involuntory 
liquidation, dissolution or winding up »r lhe affairii of the corporaliun and after lhe holders of Iho 
Preferred Slock shall have received paymenl in full of the liquidalion preferences and cutnuluiive 
dividends, if any, to which such holders may be entitied, tho remaining asseto of Die corpuraliun sliall 
be divided and distributed among thc holders of lhe (Common Stock ratobly and in the proporUon 
which tiie number of shares of Cuinmon £''ock ownod by each such holder iioars to thu aggregate 
number of shares oTCommon Stock then out^^tonding. 

3. Voting. Bxeopl as fixed by the Huard of Directors in a resuhiliun crcuUiig a scries of 
Prcrerred Stock pursuant to Section 1 of I'arl I ofthis Articlo Four and exco|H HN nthorwiso expressly 
provided by law, the holder of shares uf Common Stock and each series of lliv Preferred Stock shall 
have equal voting righto and powers, and shall vote togoUior for all purpuM»> (including election of 
directors) and nol as scparato classes Tho afllrmutive vote ofa majoriLy or grcator ufull uutotonding 
shares of all classes of stock shall bc sufTiciunl to approve all mattors properly brought before a 
meeting of shareholders including, wilhoul llmiuUon. the voluntory disuuiuliun. merger or 
consolidation, sale ofall or substontially ali asscln uf thc corporalion or amondmunl of lhc Arliclos of 
Incorporation, liach holder ofCoroinun Slock shall al every meeting oflhe stockhuldent be enlillcd to 
one veto for each share of Common Stock held by such holder on tho record dato for determining 
stockholdors entiiled to voto al such moeUiig 

4. Oividendt. Subject to any prior dividend righto oflhe hokforsufUiePrerorrad Stock, tho 
holders of Common Slock sliall be enliUed to receive such dividends as may be declared from timo to 
lime by the Board of Directors oulof uny funds legally available therefor 

5. Hedemptton. Thu sbarus uf C^nimon Stock shall not bc subjecl t<i redemption bv the 
corporation. 
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PART III 

PROVmONSAPPUCABL£TOAU. 
CLASSES QF STOCK 

1. /«*iw and Sale of Stoek. The Board of Directors shall have the power and authority at 
any time and flrom time ta tlmo to issue, aeU or OLherwlse dispose ofany authorized and unissued 
shares of any class or series of any class of stock of the corporation to sueh persons or parties, 
including the holders ttf any elan of stock, for such consideration (not less than the par value, if any, 
therecfl and upmi such terms and conditions as the Board of Directors in its discretion may deem in 
the best iaters«ts oftfae Corporatioit 

2. RtpurthaatM <^ Stoek. Subject to any requiremenu of law and to any limitation 
established by tlm Board ef Dtroetors purauant to Section 1 of Part I of this Article Four, the 
corporation upon proper resolution by the Board of Directors shall be entitied to purchase directiy or 
indirectiy shares of ito outstanding stock, whetiier Common or Preferred, to tbe extent of tbe 
aggregate of ito unrestricted earned surplus, unrestricted cajutal surplus and unrestricted reduction 
sutplus avaUable therefor. If such purdiaso la pursuant to a bylaw provision, buy-sell agreement or 
other agreement between the ehareholders of the corporation restricting the transfer of eharee ef such 
stock, the tiorporaUon shall not be required to pay aay preferential or other dividends in fuU or in part 
prior to malting any purchases ofite outotaading s h s ^ of stock and shall not be required to purchase 
any shares ofany class of senior stock prior to purchaung any shares of a jimior class ofatocfc. Shares 
of atock acquired by the corporation may be hoM as treasury stock and may be disposed of by the 
Board of Directors for such conaideration as It may Iix from time to time; or such shares may be 
canceled in accordance wilh the applicable provisions of the Texas Business Corporation Act, and 
isrhen eo canceled audi ahares shaU be restored to Uie stolus of authorized but uaisstwd shares. 

3. Class Voting When Required ty Law. At any meeting ofsliarefaolden wliere any class of 
shares or any series ofany class is required by law to voto as a dass on any matter properly brought 
before aueh meeting, tbe affirmative vote of the holders of a majority or greater of the outstanding 
ahares of each class or series entitled to vote as a dass thereon shall be auflldent to approve such 
matter unless the directors resolution estobUshiog audi series shaU qwdfy a higher percentage. 

4. CuMttUttlve Voting and Preen^ttiveRighte. Reference is made to Article Six and Article 
Seven of these Artides of Incorporation for pro^ona denying cumulative voting for election of 
directors of the oorporation and denying preemptive righto ofany stockholder to acquire any part of 
any new or additional ahares or treasury shares ofany dass oTstock no w or bereaAer autborjsed. 

ARTICLE FIVE 

Tbe corporation will not commence business unU) il has roeeived for the issuance of ito 
shares eonaidenition of the value of One Thousand Dollars ($1,000.00), consistbig of money. labor 
done or properly actually received. 

A01.03 tSOMSt 
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ARTICLE SIX 

No shareholder of the corporation shall by reason of his holding shares ofany class have 
any preemptive or preferential right to purchase or subscribe to any shares of uny class of tins 
corporation, now or hercailer to bc aulhorizod, or any notes, debentures, bonds, or other securities 
convertible in to or carrying options or warranto to purchase shares ofany class, now or hereafter to bc 
autiiorized. whether or not thc issuance of any such shares, or such notes, debentures. t»nds or othor 
securities, would adversely afToct the dividend or voting righto of such shareholders, olher than such 
righto, if uny, as the Board of Directors in ito discretion may (ix; and thc Board of Directors may issue 
shares ofany class ofthis corporation, or uny notes, debentures, bonds, or olher socuritics convertible 
into or carrying options or warranto to purchase shares ofany dubs, without offering uny such shares 
ofany class, either in whole or in part, to lhc existing shareholders ofany class. 

ARTICLE SEVEN 

At each election for directors ofthe corporation, each aharoholdcr enlillcd to vote al such 
election shall have the right to vote, in person or by proxy, only lhe number of votes per siwre of stock 
owned by him for as many persona as there are directors to bc elected, and no shareholder shall ever 
have the right or be permitted to cumulate his votes on any basis, any and ail righto of cumulative 
voting being hereby expressly denied. 

ARTICLE EIGHT 

The address of the registered oflice of lhc corporation is 1990 Soulh l̂ osl Oak iioulcvard. 
Post Oak Central Three, Houston, Tcxui. 770S6 und the name of ito registered agonl ul such address 
is James A. Boyd. 

ARTiCLE NINE 

The number of directors shall, from lime to lime, be fixed by the liylaws of the 
corporation. Tho number of directors may lie increased or decreased from time to lime by amcndmenl 
to the Bylaws, bul no decrease shall have the ciTecl of shortening tiic term ofany incumbenl director 
The numbor of directors constituting thc inilial lioard of Directors is five (5) und the names and 
addresses of the persons who arc currently serving as directors arc 

NAME AUUREtiS 

C. H. Ames t9;}0 Soutii Publ Oak Itoulcvard 
Posl Oak Ccnlral Three 
Houston. Texui. 77056 

Don M. Simecheck 1990Soulh Posl Oak Huulcvurd 
Post Oak CcnU-alThrec 
Houston. Texus 77056 
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G. Byron Smith 

Tom D. Tabbcrt 

James A Ikiyd 

1990 Suutii Po.sl Oak Huulcvurd 
Posl Ouk Ceiilrul Three 
Houston, Tcxus 77U56 

1990 Soutii Post Oak Buulcvard 
Post Oak Central Three 
Houston, Texas 77056 

1990 South Post Oak Boulevard 
Posl Oak CcnUttl Throe 
Houston, Texas 71056 

ARTICLE TEN 

Upon resolution adopted by tiie Hoard of Directors, the corporation shall be entitied to 
purciiase sharea of ito own citpitol slock to lhc extent of the aggregate uftiic available unrestricted 
capitol surplus and available unrestricted rcducUon surplus. 

ARTICLE ELEVEN 

Thc name and address oftiie inoiqwrator is: 

NAMK 

Joanna L. K. Rruner 

Auunfc'ss 

4200 Texas Cumniercc Towur 
Houston, Texas 77002 

il4 IN WITNESS WHEREOF, the undersigned incorporator hub hereunto set her band this 
i :_dayof W^rftmher. .iQiik. 

STf-f^, PlU'VJZ^L^ 

Aoi 02 anmst 
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THE STATEOFTEXAS § 
i 

COUNTY OP HARRIS S 

BEFORE ME, the undersigned aulhorily. on this day personally appeared Joanna I*. K 
Brunor, who being by me first duly sworn, declared that he is the person who signed the foregoing 
document as incorporator, and that the stotemcnto therein contoined arc true. 

/} GIVEN UNDER MY HAND AND SEAL OP OFFICE, this »Vit> day of 

rlotory Public In and For thc 
Stote of T E X A S 

SUSAN MATERI 
_ Notary Publio. State ot Texaa 

X\\V««*^ 
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AKTlCI.KSOFMKKCJKIi ^ 
OF DOMESTIC CORPORATIONS gĵ ^̂  jy,p 

Corporations Section 

Pursuant to lhc provisions of Article 5 04 uf the Texas Business Corpurulion Acl. the 
undersigned corporations adopt the following Articles of Merger for the purpose of merging tiicm inl<i 
one otaueh corporations 

1 The Agreement and Plan of Mergi-r ut toche<l licretu and ine»r|x>rutt-d by reference 
herein was approved by the shareholders of each of Uiu undersiKiied corpuraliuns in lhc itinnncr 
prescribed by the Texas Business Corporalion Acl. 

2 As to oach undersigned corporaliun, liic numbei of shares uutotonding arc us 
follows 

Nuinber ofShurcs 
Name of Coraoralion Outsljindinff 

Fish Engineering & (instruction, Inc 

Scries A Preferred Stock 165,210 
Series B Preferred Stock 207,210 
Common Stock 505,320 

Totol 877.740 

New Pib-h Engineering & (instruction, lii'-

Scries B Preferred Stuck 1,172,160 
(Common Slock 200,000 

Totol 1,372,160 

3 As to each undersigned corporaliun, the nuinlier ofshurcH vuled for und ugninst 
such Plan, rcspeclivcly, arc as follows 

Votes Required 
NameofCorporalion to Approve Voted l'\ir Voted Aaainsl 

Fish Engineering & ConslrucUon, Inc 

Series A Preferred Stock 82.606 ftJff. 2lC> ZQ.UQO 
Scries B Preferred Stock 103.606 if^^. /?io> ZO^OQO 
CkimmonStock 262,661 H L - ' J ^ ^ W HO. t w o 

Totol (Combined) 586.160 {'•yi.mo So. uo<> 

New Fish En^nccring & (Tonslruclion, Inc. 

Scries B Preferred Stock 686.081 t^l l l . lUO 0 
Common Stock 100,001 ^00,0(> • '̂ 

Totol (Combined) 914,774 \ , ^ f l . î -V - L " 
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Dated December 29,1986 

FISH ENCINBKKING & CONSI'KUCI'ION, INC 

By: 

By: 

NEW PISH ENCINEERING & CONSTRUCTION, INC 

B y 

By 
I to Secretory 

THKSI'ATEOFTEXAS i 
i 

COUNTY OP HARRIS i 

BEFORE ME, Iho undersigned authority, un this day personally appeanid J . A. Boyd, 
who being by me first duly sworn, declared that he is the person who signed thc foreguing document 
as Preddont of Fish Engineering & (instruction, Inc, and thai tiic btatomento therein contoined arc 
true. 

y ^ GIVEN UNDER MY HAND AND SEAL OF OFFICE, this / < ^ - day of 
A J & A a . r ^ A y y > ^ . I 9 8 j ^ . 

Notory4'ublic4iri and For the 
Stote o f T K X A S 

My commission expires, / / ^ V^^/sf 
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THE STATE OF TEXAS S 

COUNTY OF HARRIS § 

BEFORE ME, the underbigncd authority, un this day personally appeared J. A Ikiyd, 
who being by me first duly sworn, declared thai he is t4)c person who signed the foregoing documenl 
as President of New Pish Engineering & ConslrucUon, Ine , and that the slatemcnts therein 
contained are true. 

yT GIVEN UNDER MY HAND AND SEAL OF OFPICB. this / < ^ ^ day of 

Notory livbric llfand For the 
Stote of TEX AS 

Mvcoinmissioncxaircs' / / / o ^ / y < f 
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AGKEEIMBNT AND PLAN OF MERGER 

This Agreemeni and Plan of Merger dated as of December I, 1986 pursuant lo 
Arlicle S 01 of the Texas Business Corporation Act, as amended (TBCA"), by and between Fish 
Engineering and ConslrucUon, Inc., a Texas corporation incorporated on November 16, 1961 ("Old 
Fish"), and New Fish Engineering and ConstrucUon, Inc, a Texas corporation incorporated on 
December 5.1986 ("New Fish") 

RECITALS: 

WHEREAS, New P;- h is the owner of 302,240 shares (representing 60% of the issued 
and outotanding shares of (Common Stock. | l 00 par value ("Common Stock") of Old Fish, 120.000 
ahares (representing 72%) of Die issued and outotonding shares ofSeries A Nuncumulative Preferred 
Slock, par value II 00("Series A Preferred"), and 125.000 shares (representing 60%) ofthe issued and 
outstonding shares ofSeries B Noncumulative Preferred Stock, par value $1 00 ("Series B Preferred") 
of Old Pish; 

WHEREAS, to consummate the merger of Old Pish and .N'ew Fish, Old Fish and New 
Piah desire to elTect a merger ("Merger") of OM Fish wilh and into New Fish upon the terms 
hereinafter sUted pursuant to which ail shares of common stock of Old Fish (lhe "Common Stock") 
(other than shares owned by New Fish and shares as to which dissenter's rights are perfected as 
provided in the TBCA) will be converted into the righl to receive $1 00 in cash, ail shares ofSeries A 
Preferred (other tiuui shares owned by New Pish and shares as to which dissenter's rights arc 
perfected as provided in the TBCA) wili be converted into the righl to receive 97 28 in cash and all 
shares ofSeries B Preferred (other than shares owned by New Fish and shares as to which dissenter's 
righto are perfected as provided in tlie TBCA) will be converted into the righl to receive 11.28 in cash. 

NOW THEREFORE, the parties do hereby adopt the fuHowing Agreement and Plan of 
Merger setting forth the terms and conditions of the Merger, thu mode of carrying thc same into 
effect, the manner of converting certain shares of Old Fish into cash and such other facto, detoiis or 
provisions as may be required or permitted to be stoted herein. 

ARTICLE I 

The Merger 

1 I Tt̂ fi Merger. Al the KfTectivc Time (as defined in Seciion 1 2 hereof). Old Fish 
shall be merged with and into New Fish in accordance with the pf uviaions of this Agreement und t*lan 
of Merger and the TBCA, and the separate existence uf Old r ish shall thereupon cease, and New Fish, 
as the surviving corporation in the Merger (hereinaftor sometimes referred to us the "Surviving 
Corporatkin"), shall continue ito corporate existence under the laws of the Stote of Texas. 

12 Articles and Bvlawa nr.Surviving Comoration 

121 ArtKl^f The Articles of Incorporation of New Fish ab existing and constituted 
immediately prior to the Merger shall, at the Efleetive Time, be and constitute the Articles uf 
Incorporation of the Surviving Corporalion, as amended by Section t 2 3 below, until further 
amended in the manner provided by law 
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1.2.2. Bylaws. The Bylaws of New Fish as existing and constituted immediately prior lo 
the Merger shall, al the Effective Time, be and constitute the Bylaws ofthe Surviving Corporation 
until amended in the manner provided by law. 

I 2.3. Amendi^ient to Articles of Incorporation of Surviving Corporation At tbe 
Effeclive Time of the Merger, Article One of the Articles of Incorporation of the Surviving 
Corporation shall be amended to read as follows. 

"The name ofthe corporation is Fish Engineering & Construction. Inc " 

I 3 EfTĵ l̂JŶ  Time fff the Merger- As soon as practicable after ihia Agreemeni and 
Plan of Merger shall have been approved and adopted by the Boards of Directors and shareholders of 
Old Fish and New Fish (herein collectively referred to as lhe '^Constituent Corporations") in 
accordance with the requiremenu ofthe TBCA, the Constituent (Corporations shall cause appropriate 
Vrticlea of Merger to be duly prepared, executed and veriUed in accordanee with the proviaiona of the 
TBCA, whieh Artides of Merger shall be duly filed with the Secretory of Stote ofthe Stote of Texas 
(the "Secretory of SUte"). The Merger shall become effective upon the filing of such Articles of 
Merger by the Secretary of Stote (the "EfTective Time") For tox and financial eccounUng purposes, 
the MergerahaU beefTectiveasof midnight, DeeemberSl. 1986 

I 4 Effect ef the Merger. Al the Effective Time, the Surviving Corporation shall 
possess all the righU, privUeges, immunities and franchises, ofa public as well as a private nature of 
each Constituent Corporation; and all property, real, personal and mixed, and alt debto due on 
whatever account and all otiier choses in action, and every other interest of or belonging to or due to 
each (^natitueni Corporation siiall be deemed lo bc transferred to and vested in the Surviving 
Corporation without further act or deed: and the tille to any real estoto, or any interest therein, 
vested in either ofthe Constituent Corporations shall n»t revert or be in any way impaired by reason 
ofthe Merger. At the Effective Time, the Survi ving Corporation shall be responsible and liable for all 
the liabilities and obiigationa of each Constituent Corporation; and any existing claim, aetion. or 
proceeding pending by or againat either of the Constituent Corporationa may IM prosecuted lo 
judgment aa if the Merger had not Uken plaee. or the Surviving Corporation may be substituted in 
their place. Neither lhe righto of creditors nor any liens on the property of either Conatituent 
(Corporation shall be impaired by the Merger 

ARTICLE II 

Converalon and Exchange of Shares; Additionai Action 

2 1 Conversion of ghqres Al tho Bffoclive Time and without any acUon on thc part of 
New Fish, Old Fish or the tiolder ofany ofthe foilowingsecurities. 

2 1.1. (a) Each outotonding share of Common Stock of Old Fish, excluding any such 
shares held in the treasury of Old Fish or by New Fish, shall automnUcally be converted into 
the right to receive from the Surviving Corporation One Dollar (11.00) in cash, without 
interest, and shall thereaftor cease to exist and be cancelled; provided, however, that no 
Dissenting Shares (as defined in Section 2 3) shall be exchanged for cash but such Dusenting 
Shares shall be subject to Seciion 2 3. 

(b) Each outotonding share of Series A Preferred of Old Fish, excluding any such 
ahares held in the treasury of Old Pish or by New Fish, shall automatically be 
converted into the right to receive from the Surviving Corporalion Seven and 
28/100 Dollars ($7 28) in cash, without intoreat, and shall therealler cease to exist 
and be cancelled, provided, however, tiiat no Dissenting Sharee (aa defined tn 
Section 2.3) ahall be exchanged for cash but such Dissenting Shores shell be 
subject to Section 2.3, and 

2-
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(c) Each outotonding share of Series Ii Preferred of Old Fish, excluding any such 
shares held in tho treasury uf Old Fish or by New Ftsh. shall automatically bc 
converted into the righl to receive from the Surviving Corporation One and 28/100 

- Dollars ( l l 28) in cash, wilhoul interest, and shal t Ihereafler cease lo exist and be 
cancelled, provided, however, that no DisscnlingSluircB (asdefined in Sccuon 2 3) 
shall be exchanged for cash, but such Dissenting Shares bhall be iiubjecl to Scctiun 
2 3 

2 I 2 Each share of Common Stuck, Series A Preferred and/or Series H Preferred uf Old 
Fish held in the treasury of Oid Fish or by .New Fwh ahM be automatically cancelled and 
extinguished, and no payment shall be made in res'pecl thereuf 

2.2 Stock Options Al the Effective Time and withoul any action on the part of the 
holder thereof, each opUon to purchase shares of (Common Stock. Series A Preferred or Series R 
Preferred of Old Pish (the "Options"), if any, whether or not then exercisable, shall be automeUcally 
cancelled and exUnguiahed, and no payment shall be made in respecl thereof No payment is due to 
any option holder since the exercise price ofthe Options is greater than the cash price to be paid for 
the shares ofCommon Stock, Series A Preferred and Series B Preferred by New Pish 

2 3 Dii^scolinir Stiares.. 

2.3.1. Each outotonding share of (Ommon Stock, Series A Preferred and/or Series B 
Preferred of Old Fish, the holder of which has demanded and perfected his demand for 
appraisal of his shares in accordance with Articles 5 12 and 5 13 of the TBCA and has not 
efi'ecUvely witiidrawn or iost his right to such appraisal as provided therein ("Disseniing 
Shares"), shall nol be converted into or represenl a right to receive | 1 00. | 7 28 or | l 28. 
respectively, in cash, pursuant to Section 21 hereof, bul the holder thereof shall be entitled 
only to such righto es are granted by the TBCA and shall receive any payment Iherefur from 
the Surviving Corporation in accordance with the provisions ofthe TBCA 

2 3 2. If any holder of (Common Slock, Series A Preferred and/or Series B Preferred of 
Oid Fish who demands apprais'al of his shares under the TBCA shall effectively withdraw or 
lose (ihraugh failure to perfect or otherwise) his right to appraisal, then each share ofCommon 
Stock of Old Fish field fay such holder shall automalieaiiy be converted into the right to receive 
from the Surviving Corporalion | l 00 m cash per share, wilhoul interest, each share ofSeries 
A Preferred of Old Fish held by such holder shall automatically be converted into the right lo 
reeetve from the Surviving Corporation | 7 28 in cash per share, without interest, and each 
share ofSeries B Preferred of Oid Fish held by such holder shall automatically be converted 
into the right to reeeivo from the Surviving Corporalion | ( 28 in cash per share, wilhoul 
interest 

2 4 S ^ k Transfer Books At (he EITccti ve Time, the stock iranafer books of ()ld Fish 
shall be cloiied and there shall be no further registration of irdnsfers of shares of Common Stock 
ihoreafter on the records of Old Fish 

2.5 Sifrrender and Exchange of Stock Cyrtiricatcs Representing Common Stock, 
Serlea A Preferred and Series B Preferred ^ 

2 5.1. At the Effective Time, tiic holders of shares of Common Stock. Scries A Preferred 
and Series B Preferred shall cease to ttave any righto as shareholders of Old Fish, except auch 
righto as ihey may have pursuant to ihis Agreemeni and Plan of Merger and applicable law 
After the EAeclive Time; each Old Fish sharehuliter other than holders of Dissenung Shares 
and New Fish, (herein called "Cashed>out Shareholders") iihall be enUlled. upon surrender of 
certificatos represenUng shares of Common Stock, Series A Preferred and Series 8 Preferred of 
Old Fish, accompanied by a duly completed and executed lettor of iransmiltot in the form to be 
supplied to all such shareholders, to receive from the Surviving Corporation in substitution 
therefor cash in the amount determined foy muttiplying (il the number of shares ofCommon 
Stock. Series A Preferred and Series B Preferred of Old Fish formeriy represented by the 

-3-
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certificato or certificatos surrendered, by (li) 11.00.17 28 and It.28. respectively Unlit 
surrendered to the Surviving (Corporation, each outstonding certificato which immediutoly 
prior to the Effective Time represented outstonding :ihares of Common Slock. Series A 
Preferred and Series B Preferred held by Cushed^oul Shareholders shall represenl for ail 
purposes lhe right te receive from the Surviving Corporalion in cash the amount determined by 
multiplying (il the number uf shares ofCommon Stock. Scries A Preferred and Series R 
Preferred of Old Fish formerly represented by such certificate b> tii) | l 00. | 7 28 and II 28, 
respeciivety If outotonding certificates for shares of Common Stock, Scries A Preferred and 
Scries H Preferred are nol surrendered, or the cash payment therefor nol claimed prior to six 
years after the Eficclive Time (or. in any particular case, priur tu such earlier date an which 
such cash paymento would ulherwise uscheal tu or become the properly ofany governmentol 
unit ur agency), the unclaimed amuunts shall, to the extent permilicd by applicable law. 
become the property uflhv Surviving Curpurutiun, free and clear uf all claims ur interest ofany 
persun previously enlilied I hereto 

2 5 2 Promptly after the Encctive Time, lhe Surviving Curporutiun shall mail and 
otherwise make available to each Cashed-out Shareholder who. as uf the Kffective Tune, was 
the record holder of an outotonding ccrtificttte or ecrtinculcs which theretofore represented 
shares of (Common Stock, Series A Preferred and Series B Preferred of Old Fish, a form leiter of 
transmiiul (whieh shall specify that delivery shall be effected, and risk ofless and tilie lo such 
certificate or certificates shall pass, unly upon proper delivery of such certificate or certificates 
to the Surviving (Corporation) and instrucuons for use in efrecUng the surrender of such 
certificato or certificates for payment therefor Upon surrender to the Surviving Corporation of 
such certificate or certificates, together with such letter of transmittol, duly executed, the 
Surviving Corporation shall promptly pay to the persons entitled thereto in cash lhe amouni 
determined by multiplying (i) lhe number of shares of Common Stock, Series A Preferred and 
Series B Preferred of Old Fish formerly represented by the ceruncale or certificates so 
surrendered, by (ii) | 1 00, |7 28 and II 28, respectively No interest will be paid or accrued on 
the cash payable upon the surrender of such certificates If payment is to be made to a person 
other than the one in whose name a surrendered certificate is registered, il shall be a condition 
of payment that the certificate so surrendered be properly endorsed wilh signaiures 
guuranleed or otherwise in proper form for transfer and that the person requesting such 
paymenl either pay any Iransfer or olher toxes required by reason of the paymenl to a person 
other than the n^stered holder ofthe certificate surrendered or estoblish to thc sslisfaciion of 
the Surviving Corporaliun that such transfer or other toxes have been paid or are not 
applicable Appropriate procedures shall be implemented to deal with lust stock certificates 

2 6 Supplementorv Action. If al any lime after the Effective Time, any further 
assignmcnto or assurances in law or any oiher thi ngs are necessary or desirable to vest or lo perfect or 
confirm of record in the Surviving Corporaliun the title to any property or righto of either of the 
Cunsliluent Corporalions, or olherwiso to carry uul tho provisions of tlits Agreement and Plan of 
.Merger, the officers and directors of the' urviving Corporation are hereby authorized and empowered 
on behalf of the respective (ConsUtuent Corporations, in the name of and on behalf of lhe uppi upriatc 
ConsUluenl (Corporation, to execute and deliver any and ail things necessary or proper to vest or to 
perfect or confirm title to such properly or righto in the Surviving Corporalion, and otherwise carry 
oul the purpos'es and provisions ofthis Agreement and Plan of Merger 

ARTICLE lii 

Submisaion To Shareholdera; CovenanU and 
Conditiona; Termination; Amendment 

3 1 Approval bv Shareholders. This Agreement and Plan of Merger shall be 
submiitod to the shareholders of each oflhe Constituent Corporations for their approval, and il shall 
have no force and effect unless apjproved by the sharehoiders of each Constituent Corporation in thc 
manner provided by the Articles of Incorporation oflhe Constituent Corporations and the TBCA 
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3.2 (Covenants and Conditions The obligations of the Old Fish and Sew Fish under 
this Agreement to proceed with the Merger are. al their respective options, subject to the conditions 
thai 

(al Litigation Neither Old Fish nor New Fish shall be precluded directly or 
indirectiy by any aciion. order, judgment urituuncliun ufa court of computenl jurisdiclion from 
consummating the Merger There shall not be pending or threatened any action, proceeding or 
investigation before any court or administrative agency by any government agency or any 
olher person challenging tiie Merger or the Exchange Offer 

(b) Governmentol Action. There shall nol have been taken any action, and no 
stotute, rule or regulation shall have been enacted or enforced, by any stote, federal or foreign 
government or governmentol agency whirh would render lhe consummation of the Merger, or 
the payment for shares of (Common Stock, Series A Preferred or Scries B Preferred of Old Fish 
thereunder, illegal. 

3 3 Termination This Agreement and Plan of Merger may be terminated at any time 
prior to the Effective Time, whether before or after approval by the shareholders uf Old Fish or New 
Fish, pursuant to (i) the mutual consent of New Fish and Old Fish, ur (ii) by written notice from New 
Fish to Old Fish or from Old Fish to New Fish if the Merger does nol occur on or before January 1, 
1987 

3.4 Amendment. This Agreemeni and Plan of Merger may be amended by Itie parties 
hereto, by action token by the respective Boards of Direcurs of Old Fish und New Fish, ut any time 
before or after approval hereof and by the respective sharehoiders of Old Fish and New Fish, but, 
after such approval, no amendment shall be made which increabes or decreases the price to be paid to 
the holders ofCommon Stock, Series A Preferred and Series B Preferred of Old Fish or which in uny 
olher way materially adversely affecu the righto of such sharehoiders (other than u termination of 
this Agreement and Plan of Merger) without the further approval of such shareholders This 
Agreement and Plan of Merger may nol be amended except by an instrument in writing signed on 
tiehalf of the parUes hereto. 

ARTICLE IV 

Miscellaneous 

4.1 Headings. The descripUve headings of the several Articles and Sections of this 
Agreement and Plan of Merger are inserted for convenience only and do nol constitute a part of ihis 
Agreementond Plan of Merger 

4 2 Applicable Lyw. This Agreement und Plan of Merger shall be governed by and 
consU-ucd in accordance with the laws of the Stote ofTexas without giving cflect to the conflici of law-t 
provisions thereof. 

5-
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IN WITNESS WHEREOF, each of the Consliluenl Corporations has caused this 
Agreement and Plan of Merger to be duly executed and delivered by their respective Preaidento, 
attested to by their respective Secretortes, al) as of the date first written above 

"OLD PISH" 

PiSHENQINEBRING& 
CONSTRUCTION 

By: 

"NEW FISH" 

PISH ENGINEERING 4̂  
CONSTRUenON.I 

By: 
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FILED 
mthtomotoiftt 

89cretsry ol Btsie of Texas 

ARTICLES OF AMENDMENT Corporations SectoTi 
TOTHE 

ARXICLES OF INCORFORATION O F 
FISH ENGlNEEiaNG ft GONSTRUCnON, I N C 

Pufwaitt to Axtide 4.04 of the Texas Bunnctt Corpoiation Act, tbe tmderilgned cofpofstton 
adopts tiw fbUowing Artides <^ Amendment to lU A f t k ^ of IneotpcMition: 

ARTICLEONE 

l l ie name of the coiporation is Fish Engineering ft CoRttnictkm, Inc. 

ARTICLE TWO 

Aitiidb I of the o i i ^ Aitides ofIncoiporBti(m is amended to lead in Itt 

"ARirCLEI 

Tlie name t^tiie CoqKMatkm is Anglen E ft C, Inc.* 

ARnCUCTHREE 

Tte&n^oiqg amendoKflt to tbe Artides of liKXHporRU^ 
2^1995 . 

ARTIGLEFOITR 

The anobcr of Aan» of the corporttion outstamTing at Uu tiine of sudi a ^ ^ 
of aauaieo entitied to vote tiwieon was 63.060 shares of common ttodc. 



rj G I 9 9 0 0 U f I < 

ARUCLEFIVE 

The minber of diates voted for and i^unst the amendmeitt, lespectiv^, te ts ^ ^ 

Efii: dSUDSt 

65,060 0 

Dated: t ) ^ lit day of May, 1995. 

FfSHENONEERINGft CONSIlUJCnON, INC. 

By .4t^^^vJlA^^>*^>>^ 
ifmejjsmlmts. 
Tide; Senior VJcoPrcadCTt 

BFHOaUimMI 



Office ofthe Secretary of State 
Corporations Section 
P.O* Box 13697 
Austin, Texas 78711-3697 

I , ^ FILED "~{ 
_ in the (Jffice ot the 
secretarv of State of Texas 

OCT 2 3 2000 

I CorporatkwTs Section 

ARTICLES OF DISSOLUTION 
BUSINESS CORPORATION 

Pursuant to the provisions of artide 6.06 of the Texas Business Corporation Act, the 
undersigned corporation adopts the foUowing articles of dissolution: 

J. The name of the corporation Is A n ^ Uvf> £ *l- C , XnC . 

The file number Is ^ 1 0 1 ^ 4 0 1 - 0 0 

2. The names and respective addresses of its officers are as foUows: 

NAME OFFICE HELD ADDRESS 

3. The names and respective addresses of its directors are as follows: 

NAME ADDRESS 

^ € a.xHiau.d^ 

0 

I 

^ 

3 
5 
7 

4. 

or 

YOU MUST CHECK EITHER A OR B IN ITEMS FOUR THROUGH SIX 

0^ A. A written consent to dissolve was signed by aU shareholders of the corporation or 
was signed In their names by thdr attorneys thereunto duty authorized. 

Q B. A resolution to dissolve was adopted by not less than a two-thirds vote of the 
shsrebolders of fhe corporation on the following date: 

The nuinber of shares outstanding and entitied to vote, and voting for and against the 
dissolution were as foUows: 

CLASS SERIES OUTSTANDING TOTAL VOTED TOTAL VOTED 
AND FOR AGAINST 

ENTITLED TO 
VOTE 



S« U^ A. AH debts, UabiUties and obligations of the corporation have been paid, satisfied, 
or discharged or adequate provision has been made for payment, satisfaction, 
or discharge thereof. 

or ^_ 
Q B. The properties and assets of the coiporation were not sufflclent to pay, sat^fy, or 

discharge aU the corporation's debts, UabUities, and obligations. All properties 
and assets of the coiporation have been appUed so far as they would go to the 
Just and equitable payment of those debts, liabilities, and obligations or 
adequate provision has been made for such application. 

6. LM A. The remainder of the properties and assets of the corporation have been 
distributed to its shareholders according to their respective rights and interests, 

or 
__ B. No properties or assets ofthe corporation remained for distribution to 
I I shareholders after applying the properties and assets of the corporation so far 

as they would go to die just and equitable payment of the debts, UabiUties, and 
obUgations of the corporation or maldng adequate provision for such 
application. 

A 

7: 

^ma^ 
INSTRUCTIONS \ 

1 
Attach certificate #05-305 from the comptroller of public accounts indicating tbat aU 
taxes have been paid and the corporation Is In good standing for the purpose of \ 
dissolution. Requests for certificates or questions on tax status should be directed to 
the Tax Assistance Section, CoroptroUer of Public Accounts, Austin, Texas 78774-
0100; (512) 463-4600; toll-free (800) 252-1381; (TDD) (800) 248-4099. 

Tbe franchise tax year ends on December 31st The corporation must be in good 1 
standing through tbe date of receipt of tbe articles of dissolution by the secretary of B 
state. A post mark date Witt not be considered as the date of receipt. If December 31st ^ 
falls on a Saturday, Sunday, or legal hoUday, the documents must be received no later 
than the last business day before December 31sL It Is suggested that corporations 
attempting to dissolve prior to Hie end of the franchise tax year make their 
submissions weU in advance of such tax deadUne. Corporations not dissolved on or 
before December 31st wUI be subject to the new franchise tax year's requirements as 
of January 1st Submissions which are Incorrect or Incomplete In any manner cannot 
be filed and wlU be returned. The effective date of fiUng Is the date of receipt of the re
submission of « complete document which conforms to law. 

3. Send a $40 payment for the filing fee along with two copies of the articles of 
dissolution, and tiie certificate from the comptroUer of pubUc accounts to the 
Secretary of State, Statutory FlUngs Division, Corporations Section, P.O. Box 13697, 
Austin, Texas 78711-3697. The deUvery address is 1019 Brazos, Austin, Texas 78701. 
We win place one document on record and, if a duplicate copy has been provided for 
such purpose, return a file stamped copy. The telephone number Is (512) 463-5555, 
TDD: (800) 735-2989, FAX: (512) 463-5709. 

4. The attached form promulgated by the secretary of state is designed to meet minimum 
statutory fiUng requirements and no warmnty Is made regarding the suitabUity of this 
form for any particular purpose. This form and the information provided are not 
substitutes for the advice of an attomey and It Is recommended that the services of an 
attorney be obtained before preparation of the articles of dissolution. 

FonnNo.602 
Revteed9/99 



ARTICLES OF DISSOLUTION 
OF ANGLERS E&C, INC 

Pursuant to the provisions of Article 6.06 of the Texas Business Cotporatiott Act, the 
undenigned Texaî  coiporatkm herdiy adopts tite fbllowing Articles of Dissolution for the puipose 
of affecting a volunfacy dissolution of sudi coiporation: 

1. 

2. 

The name of die coiporatioo is ANGLERS E & C INC. (tiie "(Cotporation"). 

The names «id m^ecdve addresses of the ofiicers of lhe (jorpoiadoa aie as fidbws: 

NAMES OFFICE ADDRESS 

GoeldL. Turner, Jr. 

CKsyMann 

GeraM W. Alves 

Dave E. Loekwood 

JoeNapoU 

JackDiU 

Clazk Bailey 

Honey Ashwofth 

, Picsident 

ViGePrendent,Cieiienl 

Vioe President 

Vice President 

Vicel̂ Desklent 

VkePicskkmt 

Vkc Picsident 

Treasurer 

2510 Lake Ganlctt Court 
Kingwood. Texas 77345 

29 bivemess Park Way 
Houston, Texas 77055 

4614 St MichaePs Court 
Sugar Land, Texas 77479 

2907 Eagle C:redc Drive 
Kingwood. Texas 77345 

6907 Kelsey Rae Cburt 
Houston, Texas 77069 

2811 Timber Counhy Way 
ICingwood. Texas 77343 

3l75l7en(ixPiikDihw 
Mooaphis. Tennessee 38115 

11763 Cawdor Way 
Houston, Texu 77024 

1 
I 
& 

i 
5 

lhe mmes and lespective addnttses of (he (Gfocioia of the (Cuipoittkin aie BS fdlows: 

NAME ADDRESS 

ne«Mm»44M>l ir2 

.i 91A iimim^i ON/eo-H IS/SI-H ocei •> w mi-m-iiL « i m i l loa HOM 



1 - i 

OenddL. Turner. Jr. 2510 Lake Garden Court 
Kingwood. Texas 77345 

Gerald W.AWes 46]4SLMidnersCourt 
Sugar Land, Texas 77479 

Dave E Lodcwood 2907 Eagle Creek Drive 
Kingwood, Texas 77345 

4. A written consent to ̂ ssolve tiie Coiporation, a coi^ofwltidi is anached hereto as 
ExIulMt A. has been aigned by all shardioldeni of the Corporation. 

.H 5. AU debts, lialMUties, and obUgatiMis of tbe Coxpoiatlon have been paid, satisfied, or 
(Usdiaiged, or the adequate proviaon bas b e « made for p^onent, satisftclion, or £sdiaige thereof. 

& 
6. Tho remainder ofthe propeities and assets ofthe COipoiation have been distrfl)uted g 

to its sbaidiolderssGCOfding to their r«q»eclive rights and interests. 5 

1 
1 

,2000. g 

IN WnNI^S WHEREOF. AiigleisE ft C,Ii)c.bw caused t!ie» Artides of Disso^ j 
be signed by Gerald L. Turner, Jr., its PtesWent, tiiis^^day of OtZtoyCi^ 

By: Jd^y^JtA4j.J^^t4Ju^*^y^ 
GenddL. Turner, Jr. ^ 
Ptesident J 

0 

Ll i 9359622981' W^^ ' -n 18/01:91 00.21 "> (0311) « « - 9 W - n z . « i ITOHl 1S3 HOM 

. « T o a « oaiwini*iw « . eOGC 0»© BIZ tOZ^ai OO/St/*^ :p«AT«a*u 



EXHIBITA 

ACTIOK OF THE SHAREHOLDERS OF 
ANGLERS E ft C, INC 

TAKEN BY WRfTTEN (CONSENT 
IN LIEU OF A MEETING 

...i Tbe undefsigned. being tdl of die shareholden of Anglers E & C , Inc., a coiporition 
oi]puilied punuam to dw Texas Busnesa (CoqwcaUon Act (die "COipaiatk»'^ h e i ^ 

I pursuam to Arttefe 6.02 Texas Business Coiponaian Act, d w the (jorpoiadon be disaohwd and tint 0 
its Ofiicers be, and berefay are, authorized and (Urected, to do, or cause to be done, all acts, and to 0 
execute aU documents under the corporate seal, as may be necessaiy or desirable to cfibct the 3 
vduntaiy dissolution of die Corporation. t 

In witness wfaet«of,di&imdcnagnedstodiaklers have eauicad diis written cof^^ § 
« i o n t t e 3 ^ o f 0&4j>U»' .2000. j ^ 

. I 

executed 

By 
GjaildW.Ah«c»^,.-ir^ ^ H 

cEkBaa^ ~J-V 

By- < : } ( K J L 

By: ybfU4^^- . .KZU^<^*- '^ .>^^ 
Oetald L.Tumer, Jr. # 

MoiatDn.44WI v2 

r.4. 82 <J S25962298> -OK/eO-H -18/91 t l 00.21 fr ((1311) £6££-9W-£li t t i IVOai 103 

3 
& 
1 



.J 
TEXAS COMPTROLLER OF PUBLIC Accourrrs 

CAROLE KEETOM RYLAMDER • COMPTROLLER • AUSTIM, TEXAS 78774 

October 05, 2000 

ANGLERS E & C INC 
1990 POST OAK BLVD STE 200 
HOUSTON TX 77056-3817 

CERTIFICATE OF ACCOUNT STATUS J5 
6 

THE STATE OF TBXAS i 
C»UHTr OF TRAVIS 1 

1 
1 , Carole Keeton ItylanAer, Comptroller of Public Accounts of the State of Texas, jf 
DO HEREBY CB8TIFZ that according to the records of this office 

ANGLERS E & C INC 

is out Of business, that all requires reports for taxes aoministereo by the . 
Comptroller have been filed and that taxes due on those reports have been paid. i 
This certificate laay be used for the purpose of dissolation, conversion, nerger, l< 
or witJidrawia with the Texas Secretary of Stats. This certificate is valid 2 
through Decenber 31, 2000. 

GIVEN UNOER Ht RAND AKD 
SEAL OF OFFICE in the 
City of Austin, this 
5th day of October, 2000 A.D. 

CAROLE KEETON BTLANOSR 
Conptroller of Public Accounts 

Ta^^iayer numben l-76'020433S-6 
Pile numben 01019471-00 F T E C E I V E D 

r<orai064C6 (RtvMA/IO} OCT \ 6 2000 
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